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July 21, 2006

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of an Amendment No. 1 to Memorandum of Lease
and Memorandum of Security Agreement, dated as of June 28, 2006, a
secondary document as defined in the Board's Rules for the Recordation of
Documents.

The enclosed document relates to the Memorandum of Lease and
Memorandum of Security Agreement previously filed with the Board under
Recordation Numbers 26045 and 26045-A respectively.

The names and addresses of the parties to the enclosed document are:

Lessor: ABN AMRO Bank N.V.
Suite 1500, 208 South LaSalle Street
Chicago, IL 60604

Lessee: Railcar Investments LLC
c/o First Union Rail Corporation
6250 River Road, Suite 5000
Rosemont, IL 60018

Administrative Agent: Wells Fargo Bank Northwest, N.A.
299 South Main Street, 12th Floor
Salt Lake City, UT 84111



Mr. Vernon A. Williams
July 21, 2006
Page 2

A description of the railroad equipment covered by the enclosed document
is:

632 railcars with NOKL, NDYX, BCIT, FURX, CNW, IMRL, PLCX and
CRLE reporting marks and road numbers changed to NDYX, NOKL,
DWC, TCWR, BDW, NS and ICE reporting marks and road numbers as
set forth in the attachment to the document

A short summary of the document to appear in the index is:

Amendment No. 1 to Memorandum of Lease and Memorandum of
Security Agreement.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

(f^AA^

Edward M. Luria

EML/sern
Enclosures



RECOROATION NO,

AMENDMENT NO. 1 TO MEMORANDUM OF LEASEllMtf '06 1- 1 3 PM
MEMORANDUM OF SECURITY AGREEMENT

(Surface Transportation Board) SURFACE TRANSPORTATION BOARD

Tins Amendment No. 1 to Memorandum of Lease and Memorandum of Security Agreement (the
"Amendment") is made and entered into this ^^^ayof June, 2006, pursuanttotheLeasedated asof December
21,2006 (the "Lease"), by and between ABN AMRO Bank N.V., as Lessor, and Railcar fovestment LLC, as
Lessee, and ihe Security Agreement dated as of December 21,2005 (the "Security Agreement") among ABN
AMRO iBank N.V., Grantor, in favor of Wells Fargo Bank Northwest, National Association, as Administrative
Agent

WHEREAS, aMemoranduni of Lease evidencing the Lease was filed with the Surface Trarisportation
Board pursuantto Section 11301(a) of Titie49 of the UnitedStates Code on December 21,2005, at 10:06 am,
under Recordation Number 26045, and

îVHEREAS, a Memorandum of Security Agreement was filed with the Surface Transportation Board
pursuant to Section 11301(a) of Title 49 of the UnitedStates Code on December 21,2005 at 10:51 am., under
Recordation Number 26045-A; and

WHEREAS, pursuant to Section 5.6, MentifyingNumbers: Changes, Inspection, of the Lease. Lessee is
required to file and record in all public offices where the Lease and Security Agreement have been filed, the new
identification numbers for such railcars that have been changed and remain subject to the Lease and the Security
Agreement

NOW THEREFORE, in order to comply with the provisions under the Lease, the Lessee hereby
provides the following:

Exhibit 1 attached hereto identifies the railcars subject to the Lease and the Security
Agreement that have been reported as remarked and renumbered since December 21,
2005.

This Amendment shall not impair or terminate any rights and obligationsofthe parties under the Lease
and the Security Agreement with respect to the railroad equipment covered by the Lease and the Security
Agreement, ;as to which the Lease and Security Agreement remain in full force and effect

[The remainder of this page is intentionally left blank.]



Dated this 2006.

LESSOR:

ABN AMRO BANK N.V.

LESSEE:

RAILCAR INVESTMENT LLC

By
Name:
Title:

Richard M. Grossman
Managing Director

MARIAT.VANDERWARREN
ASSISTAMTVICEPRESIDEMT

ADMINISTRATIVE AGENT:

WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION



STATE OF

COUNTY OF Loot
ss.

ITie foregoing instrument was acknowledged before me, the undersigned Notary Public, on
tfais_/ldayof TfoL .2006by flu/AuQA fllgtA 4- lYl/to .as_
of ABN AMROBANKN.V.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the County ;and State aforesaid, the day and year first above written.

My Commission Expires: u y °%3 /O ̂
^** * * "i">n"WWWWAJUUm.

[Notarial; Seal] OFFICIAL SEAL
YVETTE STYLES

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXP1RES:08/23fl9

*****̂ *̂ ^^«*«*vm

STATE OF ILLINOIS

COUNTY OF COOK
ss.

this
e foregoing instrument was acknowledged before me, the undersigned Notary Public, on
ay of J^u.̂  2006 by Richard M. Grossman, as Managing Director of RAILC AR

INVESTMENTLC.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the County and State aforesaid, the day and year first abovewritten.

NOTARY PUBLIC

My Commission Expires: ^ 7

[Notarial Seal] OFFICIAL SEAL
K. A. DOMBROWSKI

I NOTARY PUBLIC, STATE OF ILLINOIS



STATE OF UTAH )
)

COUNTY OF SALT LAKE )
ss.

The foregoing instrument was acknowledged before me, the undersigned Notary Public.
on this i^'day of jJ(A__, 2006 by DCAlM MadSflR , as VICE PRESIDENT
of WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal
in the County and State aforesaid, the day and year first above written.

My Commission Expires:

[Notarial Seal]
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NOKL
FURX

827849
827850
827852
827854
827857
827858
827859
827860
827861
827862
832710
832720
832721
818199
822163
828115
828124
515239
515308

NDYX
NDYX
NDYX
NDYX
TCWR
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
ICE
NDYX
NDYX
TCWR

827849
827850
827852
827854
827857
827858
827859
827860
827861
827862
832710
832720
832721
818199
822163
828115
828124

NOKL | 515239
NOKL I 5153081

515427 INOKL
841624 JNDYX
515782
515790
515795
515799
000109
825045
825049
825071
825095
82571 1
825727
825734
825745
829247

NOKL
NOKL
NOKL

515427
841624
515782
515790
515795

NOKL | 515799
NDYX
ICE
ICE
ICE
ICE
ICE
ICE
ICE
ICE
ICE

830565 ITCWR
830573 TCWR

38692|NDYX [828556
38749 1 NOKL 1 830582
38751
38755
38756

NOKL
NOKL
NOKL

830584
830588
830589

38762JNOKL J830595
38763 NOKL 830596
38772JNOKL
38773 NOKL
38990 NOKL
38999
39055

NOKL
PLCX

830605
830606
831162
831171
012515

TCWR
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
TCWR
NDYX

824849
825045
825049
825071
825095
82571 1
825727
825734
825745
829247
830565
830573
828556
830582
830584
830588
830589
830595
830596
830605
83060§
831162|
831171

NDYX | 828910



39071
39086
39143
39180
39185
39241
39249
39380
39399
42417
42418
42427
42435
42442
42445
42450

I 42459
| 42463
| 42464

42469
42493
42494
42509
43522
43572
43577
43785
44035
44061
44079
44665
44668
4466E
4467C
44671
44676
4467S
44682
44685
44844
44859
44871
44894
44896
44904
44905
44909
44923
44926

NOKL
PLCX
PLCX
NOKL
NOKL
PLCX
PLCX
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL __j
NOKL
NOKL
IMRL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL

830622
012546
012656
830962
830968
013957
013967
829476
830910
827602
827603
827614
827627
827643
827648
827656
827676
827684
827685
827690
827714
827715
827728
823034
823090
823095
815251
821432
821459
821479
320962
320965
320966
320967
320968
320973
320976
320979
320982
826555
826571
826583
826606
826608
826616
826617
826621
826635
826639

TCWR
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
TCWR
NDYX
NDYX
NDYX
ICE
NDYX
NDYX
NDYX
NS
NS
NS
NS
NS
NS
NS
NS
NS
NDYX
NDYX
NDYX
NDYX
TCWR
NDYX
TCWR
NDYX
NDYX
TCWR

i 830622
830629
830274
830962
830968
829872
829879
829476
830910
827602
827603
827614
827627
827643
827648
827656
827676
827684
827685
827690
827714
827715
827728
823034
823090
823095
815251
821432
821459
821479
201619
201620
201 621 1
201622
201623
201624
201625
201626
201627
826555
826571
826583
826606
826608
826616
826617
826621
826635
826639



44936
44944
44946
4495:2
44966
45022
45033
45040
45044
45346
45348
45354
45377
45381
45384
45461
45490
45492
4549(5
45503
45526
45532
45606
45633
45635
45657

i 45680
45681
45691

| 45758
46001
46083
46125
46160
46171
46207
46964
48318
51990
51992
52023
52064
52070
52303
52309
52334
52340
52:543
52:545

NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
IMRL
IMRL
IMRL
IMRL
NOKL
IMRL
IMRL
FURX
NOKL
NOKL
IMRL
NOKL
NOKL
NOKL
NOKL
IMRL
NOKL
NOKL
NOKL
NOKL

822213
822223
822226
822233
821539
821578
821589
821596
821600
822752
822754
822766
822795
822799
822806
822919
820969
820971
820975
820982
821006
821012
821630
821667
821669
821702
821730
821732
822063
821030
815233
815341
815394
815432
815443
815490
843124
827701
826041
826044
826102
826163
826169
826250
826258
321016
321022
321025
321027

NDYX
NDYX
NDYX
NDYX
TCWR
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
TCWR
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX J
NDYX
NDYX
NDYX
NDYX
ICE
ICE
ICE
ICE
NDYX
ICE
ICE
NOKL
NDYX
NDYX
ICE
NDYX
NDYX
NDYX
NDYX
ICE
NS
NS
NS
NS

822213
822223
822226
822233
821539
821578
821589
821596
821600
822752
822754
822766
822795
822799
822806
822919
820969
820971
820975
820982
821006
821012
821630
821667
821669
821702
821730
821732
822063
821030
815233
815341
815394
815432
815443
815490
843124
827701
826041
826044
826102
826163
826169
826250
826258
201631
201633
201634
201635



52353
52359
52391

| 52394
52643
52649
52659
52663
54382
54460
54482
5451 1
54592
54674
54746
54747
54751
54756
54837
54912
54916
54923
54925
54926
55128
55140
56015
56019
56021
56024
56030
5603(5
56038
59292
59300
59308
59316
59325
59327
59333
59335
59378
59384
59389
59395
59446
59469
59510
59598

NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
IMRL
NOKL
NOKL
NOKL
NOKL
IMRL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
JJOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
FURX
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL |
NOKL
NOKL
NOKL

321035
321041
321073
1321076
826164
826178
826261
826266
823147
824282
824317
824346
824428
823335
828496
828497
828498
828499
824517
822794
822810
822909
822913
822924
824605
824636
816403
816411
816414
816420
816428
820023
816444
827418
826756
826764
826772
826781
826783
826789
826791
826804
826810
826815
826821
826872
826895
826936
827025

NS
NS
NS
NS
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
ICE
NDYX
NDYX
NDYX
NDYX
ICE
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
TCWR
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX !

201637
201638
201642
201643
826164
826178
826261
826266
823147
824282
824317
824346
824428
823335
828496
828497
828498
828499
824517
822794
822810
822909
822913
822924
824605J
824636
816403
816411
816414i
816420
816428
816436
816444
827418
826756
826764
826772
826781
826783
826789J
826791
826804
826810
826815
826821
826872
826895
826936
827025



59662
60699
62079
62080
62093
62094
62104
62107
62110
62116
62117
62124
62129
62133
62136
62144
62145
62150
62152
62154
62177
62178
98646
98647
98653
99762
99773
99777
99779
99789

109757
109766
109796
109832
109911
109915
109984
109985
110005
110039
110080
110088
110095
110167
110176
110180
110221
110226
110229

NOKL
CRLE
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
PLCX
PLCX
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL

827089
020440
320600
320601
320614
320615
320625
320628
320631
320637
320638
320645
320650
320654
320657
320665
320666
320671
320673
320675
320698
320699
321577
321578
321584
321613
321624
321628
321630
321640
830721
828489
830740
828192
830651
012434
013891
830650
830661
829503
830676
830783
830790
828449
828458
828462
830369
830374
830377

NDYX
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NDYX
NDYX
NDYX
NS
NS
NS
NS
NS
NDYX
NDYX
NDYX
TCWR
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
TCWR
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX

827089
731090
320600
320601
320614
320615
320625
320628
320631
320637
320638
320645
320650
320654
320657
320665
320666
320671
320673
320675
320698
320699
321577
321578
321584
201645
201647
201648
201649
201650
830721
828489
830740
828192
830651
831125
830649
830650
830661
829503
830676
830783
830790
828449
828458
828462
830369
830374
830377



110238| NOKL |830386
110241

| 110242
| 110243

NOKL
NOKL
NOKL

110245| NOKL
11 0247 NOKL
110251 NOKL
11 0258 NOKL
1102641 NOKL
110266
110279
110349
110350
110360
110361
110369
110372
110374
110375
110387
110388
110389
110393

NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL

828465
828466
828467
828469
828471
828475
828482
830681
830683
830687
831070
831071
830809
830810
830818

NOKL J830821
NOKL J830823
NOKL [830824
NOKL
NOKL
NOKL
NOKL

110396| NOKL
11 0651 j NOKL
110759

! 111187
111224
11123'

(_ 111236
111240
111241

FURX
PLCX
PLCX
NOKL
NOKL
NOKL
NOKL

11 1247 NOKL
11 1249 NOKL
11 125C)| NOKL
111 254 NOKL

831000
831001
831002
831006
831009
830744
828248
026506
026578
828734
828739
828743
828744
828750
828752
828753
828757

11 1255 NOKL |828758
111256
111257
111258
111264
111270

NOKL
NOKL
NOKL
NOKL
NOKL

111271JNOKL

828759
828760
828761
828767
828773
828774

111283JPLCX [028360
112522
112553
112563

NOKL [322101

NDYX
NDYX
NDYX
NDYX

830386
828465
828466
828467

NDYX | 828469
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
TCWR
NDYX
NDYX
NDYX
NDYX
NDYX
TCWR
NDYX

828471
828475
828482
830681
830683
830687
831070
831071
830809
830810
830818
830821
830823
830824
831000
831001
831002
831006
831009
830744
828248
828664

BDW I 828718
NDYX | 828734
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NDYX
NS

NOKL 322132 NS
NOKL 322142 [NS

828739
828743
828744
828750
828752
828753
828757
828758
828759
828760
828761
828767
828773
828774
830492
201651
201653
201654|


